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CERTIFICATE OF MERGER CT
of

Sorrento Cheese Company, Inc.
(a New York corporation)

into

Sorrento Lactalis, Inc. '
(an Idaho corporation)

Under Section 907 of the Business Corporation Law of the State of New York

It is hereby certified, upon behalf of each of the constituent corporations herein
“named, as follows:

Sorrem.o Cheese Company, /ac. The date upon which Sorrento Cheese o m
Inc's certificate of incorporation was filed by the Department of State of the State ¢f New
York it June 30, 1986.

FIRST: (2)  The name of the domestic constituent corporation 'ﬁ?
r«

(b)  The name of the foreign constituent corporation is Sorrento '
Lactalis, Inc., which was incorporated in the State of Idaho on June 17, 1991. An
Application for Authority in the State of New York of Sorrento Lactahs Inc., to transact
business as a foreign corporation therein was filed with the Department of State of the
State of New York on December <€ 28,1999, ; ..

SECOND:  The Board of Directors of each of the Constituent Corporations has
adopted an Agreement and Plan of Merger (the "Plan of Merger") setting forth the terms .
and conditions of the merger of said corporatxons (the "Merger"). Pursuant to the -
Merger, Sorrento Cheese Corporation, Inc., is being merged with and into Sorrento
Lactalis, Inc., and the surviving corporation shall be Sorrento Lactalis, Inc.

THIRD: As to each Constituent Corporation, the Plan of Merger sets forth
the designation and number of outstanding shares of each class and series, the
specification of the classes and series entitled to vote on the Plan of Merger and the
specification of each class and series entitled to vote as a class on the Plan of Merger, as
follow:
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Sarrento Cheese ' <«Mfary, Ing

Designation of each Number of Designation of Classes and series
outstanding class and outstanding shares  class and series entitled to vote as a
serics of shares of each class entitled to vote class .

Common Stock 11 shares . Common All shares vote

-

Sorrento Lactalis, Inc

Designation of each Number of Designation of Classes and series
outstanding class and outstanding shares  class and series entitled to voteasa  *
series of shares of each class entitled to vote class

Common Stock 1,020 shares Common - All shares vote

FOURTH:  The Merger was authorized by the written consent of the s 12
shareholder of all the outstanding shares of Sarrento ¢*£€5&  entitled to vote i
favar of or against the Plan of Merger. Conbany’ e,

FIFTH: The Merger is permitted by the laws of the State of Tdaho, the
junisdiction of incorporation of Sorrento Lactalis, Inc., and Sorrento Lactalis, Inc., is in
compliance with said laws.

- SIXTH: Sorrento Lactalis, Inc., hereby designates the Secretary of State of -
the State of New York as its agent upon whom process against it may be served in the
manner set forth in paragraph (b) of Section 306 of the Business Corporation Law of the
State of New York in any action or special proceeding. The post office address in the
State of New York to which the said Secretary of State shall mail a copy of any process
against Sorrento Lactalis, Inc., served upon him is:

/ Sorrcnto Lactalis, Inc. .
¢/o Salans Hertzfeld Heilbronn Chnsty & Viener
620 Fifth Avenue
New York, New York 10020
Attention: Francois Chateau

SEVENTH: The merger herein shall be effective on December 31, 1999.
EIGHTH. SORRENTO LACTALIS, INC., agrees that, subject to the

provision of Section 623 of the Business Corporation Law, it lel promptly pay to the
shareholders of Sorrento Cheese Company, Inc., the amount, if any, to which they shall be
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enitled under the“provisions of the Business Corporation Law, relating to the right of the
sharcholders to receive payment for their shares.

NINTH: Sorrento Cheese Company, Inc. (the “domestic corporation™)
~ hereby certifies that all fees and taxes (including penalties and interest) administered by the
Department of Taxation and Finance of the State of New York which are now due and
_payable, have been paid by the domestic corporation and that a final cessation franchise
tax report through the anticipated date of the merger has been filed by the domestic
corporation. The said report, if estimated, is subject to amendment.

SORRENTO LACTALIS, INC., hereby sgrees that it will within 30 days after the
filing of the certificate of merger file the cessation franchise report if an-estimated report
was praviously filed, and promptly pay to the Department of Taxation and Finance of the
State of New York all fees and taxes (including penalties and interest), if any, due to the
Department of Taxation and Finance by the domestic corporation.

IN WITNESS.WHEREOF, we have subscribed this document on the date
set forth below and do hereby affirm, under the penalties of perjury, that the statements
contained therein have been examined by us and are true and correct.

Date: December ﬁ 1999 r‘D

SORRENTO LACTALIS, INC.

-

By:
Paul Bénsabat
President

SORRENTO CHEESE COMPANY, INC.

2559173
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Flied by:
Florence Darques-Lane ,

Salans Hertzfeld Heilbronn Christy & Vlener
620 Fifth Avenue .-
New York, NY 10020
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